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RESQLUTION NO. 2009- 35

A RESOLUTION OF THE BOARD OF SUPERVISORS OF COCONINO
COUNTY, ARIZONA ATPROVING THE PROCEEDINGS OF THE COCONINO COUNTY,
ARTZONA POLLUTION CONTROL CORPORATION REGARDING THE ISSUANCE BY
THE COCONINO COURNTY, ARIZONA POLLUTION CONTROL CORPORATION OF
COCORING COUNTY, ARIZONA POLLUTION CONTROL CORPORATION POLLUTION
CONTROL REVENUE REFUNDING BONDS (ARIZONA PUBLIC SERVICE COMPANY
NAVAIO PROJIECT). 2009 SERIES B

WHEREAS, on February 6, 2009, the Coconina Countv, Arizona Pollution
Control Corporation (the "Pollution Control Corporation™) adopied a resolution (the "Plan of
Refunding Resoluion”) approving a plan of refunding (the "Plan of Refunding") which
conterplaied the issuance by the Pollution Control Corporation of not to exceed $3%.560.000
aggregate principal amount of Coconino County, Arizona Poliwtion Control Corporation
Pollution Centrol Revenue Refunding Bonds (Arizons Public Service Company Navajo Preject),
in one or more series (such revenue bonds being hereinafier collectively refesred to as the
"Bonds") in order to refund cerlain revenue bonds previousty issued by the Pollution Control
Corporation for the benelit of Arizona Public Service Company (the "Company"), comprised of
the Coconino County, Arizona Pellution Conirol Corporation Pollution Control Revenue Ronds
(Arizopa Public Service Company Project) Series 1996A (the "1996 Series Bonds™), the
Coconino County, Arizona Pollmion Control Corporation Pollution Control Revenue Bonds
{Arizona Public Service Company Project) Series 1999 (the "1999 Series Bonds™) and the
Cocomno County, Arizona Pollution Control Corporation Pollution Control Revenue Refunding
Bonds (Arizena Public Service Company) 2004 Series A {the "2004 Series A Bonds," and.
tegether with the 1996 Series Bonds and the 1999 Series Bonds, hereinzfier collectively referred
to as the "Prior Bonds"); and

WHEREAS, the Prior Bonds were issued to finance or refinance a portion of the
costs o the Company of the acquisition, construction, improvement or equipping of ceriain air
and water poliution control and sewage and solid waste disposal facilities and certain relaed
fucilities (hereinafier colleetively referred 1o as the "Facilities") relating to an electric generating
station. known as the Navajo Generating Station, located in Coconino County. Arizona (the
"County"y, and

WHEREAS, pursuant to the Plan of Refunding Resolution, the Pollution Control
Corporation authurized the Pollution Control Corporation 1o enter into an Indenture of Trust (as
supplemented 1o the date hereof, the "Indenture of Trust™) with The Bank of New York Mellon,
as trustee {{he "Trustee™), in order to secure the Bonds and 1o enter into a Loan Agrecment {the
"Loan .ﬁ.g_;rfrz’trl'ili‘ﬂt“&} to provide for the loan of the proceeds of the Bonds to the Company: and

WHEREAS, on March 3. 2009, the Board of Supervisors of the County {the
"Board of Supervisors") veceived and duly considered the proceedings of the Poliution Control

Curporalion i connection with the issuance of the Bonds: and
p

WHEREAS, pursuant to the Plan of Refunding Resohution, on May 28, 2009, the
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Pollution Control Corporation issued $12,850.000 aggregate principal amount of Coconino
County, Arizena Pollution Control Corporation Pollutien Contral Revenue Refunding Bonds
{Arizona Public Service Company Navajo Project), 2009 Series A, the proceeds of which were
applied to refund the 2004 Sertes A Bonds; and

WHEREAS, the Company has requested the assistance of the Pollution Control
Corporaiion in refunding the 1996 Series Bonds and the 1999 Series Bonds; and

WHEREAS, the Board of Supervisors has received and duly considered the
proceedings of the Pollution Control Corporation in connection with (i} the proposed issuance
md sale by the Pollution Control Corporation of an additional series of revenue bonds of the
Polluon  Control  Corporation, eptitled  "Coconine County, Arizona Pollution Controt
Corporation Pollution Control Revenue Refunding Bonds (Arizona Public Serviee Company
Navajo Project), 2009 Series B (the "2009 Series B Bonds"), i an aggregate principal amount
not 1o exceed $20,710,000, pursuant lo the Plan of Refunding, the proceeds of which will be
applied 1o vefund the 1995 Series Bonds and the 1999 Series Bonds and (1) the loan of the
proceeds of the 2009 Series B Bonds to the Company pursuant to the provisions of the Loun
Agreement: and

WHEREAS, the proceedings of the Pollution Control Corporation adopted in
connection with the proposed issuance of the 2009 Series B Bonds includer (i) the Plan of
Refunding Resolution: (i) a resolution adopted by the Pollution Control Corporation at a duly
convened meeting of the Pollution Contrel Corporation held on August 14, 2009 (the "2000
Series B Resolution,” and, together with the Plan of Refunding Resolution, hereinafier
collectively referred to the "Pollution Control Corporation Resolutions™); (i11) a Series Indenture
(the "Series Indenture”) between the Pollution Coutrol Corporation and the Trustee, which Series
indenture furiher supplements the Indenture of Trust and was approved and authorized to be
exccuted pursuanl to the Pollution Control Corporation Resolutions; (iv)an Underwriting
Agreement {the "Underwriting Agreement”), among the Pellution Contrel Corporation, the
Company, and LP. Morgan Secarities inc., acting on behalf of itself and the other underwriter
pamed therein, which Underwriting Agreement was approved and authorized to be executed by
the Pollution Control Corporation pursuant to the Pollution Control Corporation Resolutions, and
{v) an Ofietal Statement describing the 2009 Serizs B Bonds and related matters, which Official
Statement was approved and authorized fo be executed by the Pollution Control Corporation
pursuant Lo the Polludon Control Corporation Resolutions: and

WHEREAS, the Pollution Control Corporation Resolutions authorize (1) the
wsuatce of the 2009 Series B Bonds, the proceeds of which will be foaned to the Company
pursuant to the Loan Agreement in order 1o refinance a portion of the costs to the Company of
ACPTING. constructing, taproving and equipping the Fachlitics through the refunding of the 1946
Series Bonds and the 1999 Series Bonds, and (1) the sale of the 2009 Series B Bonds pwrsuant 1o
the Underwriting Agreement; and

WHEREAS, the principal of and interest on the 2009 Series B Bonds are to be
pavable solelv from the revenues and receipts of the Poluton Control Corporation received
pursuant to the provisions of the Loan Agreement and other funds pledged therefor, all in

td

S Wt 2a0abad 2T 2



conformily with the provisions of Titie 35, Chaptler 6, Arizona Revised Statmtes, as amended (the
"Act™h and

WHEREAS, there has also been presented to the Board of Supervisors
inforination regarding a public hearing (the "Public Hearing™) held by the Pollution Conirol
Corporation on August 14, 2009 pursuant to Section 14 7(f} of the Internal Revepue Code of
1986 (the "Code™) 1 conpection with the proposed issuance of the 2009 Series B Bonds ai which
interested persons were permitfed to express their views concerning the proposed issuance of the
20119 Series B Bonds and the nature and location of the portion of the Facilities being refinanced
by such 2009 Series B Bonds, which Facilities are comprised of the portion of the Facilities
previously financed by the 1996 Series Bonds and the 1999 Series Bonds; and

WHEREAS, the Pubdic Hearing and the adoption of this Resolution by the Beard
of Supervisors constitute such action as is necessary to be undertaken by the Board of
Supervisors under the Code in connection with the propesed issuance of the 2009 Serizs B
Bonds: and

WHEREAS, the above-mentoned actions of the Pollution Control Corporation
and the above-mentioned documents. together with the Polludon Control Corporation
Resolutions, constte the full proceadings of the Pollution Control Corporation to date in
connection wiih the proposed issuance of the 2009 Series B BRonds and the refinancing of the
Facilities previousty financed by the 1996 Series Bonds and the 1999 Series Bonds; and

WIHEREAS. the Pollution Control Corporation has determined that the issuance
and sale of the 2009 Series B Bonds are in furtherance of the public purposes sef forth in the Act
and that the proceedings of the Poliution Control Corporation, including the Pollution Control
Corporation Resolutions, are in conformity with the provisions of the Act; and

WHEREAS, the Code requires that the issuance of the 2009 Series B Bonds be
approved by the elected legislative body or other "applicable elected representative® of (he
governmental unit on behall of whicl the Pollution Contro] Corporation issues the 2009 Series B
Bowds or from which the Pollution Control Corporation derives its authority and also by the
elected legislative body or other "spplicable elected representative” of the governmental unit
within which any refinanced Facilities are located; and

WHEREAS, all of such Facilities are located within the County: and

WHEREAS, this Board of Supervisors approved the incorporation of the
Poltution Control Corporation. approves the election of members of the Board of Directors of the
Poltution Control Corporation and 15 the elected legisiative body of the County; and

WHEREAS, the Act requires that the proceedings of thé Pollution Control
Corporation by which the 2009 Series B Bonds are o be issued be approved by the governing

body of the County; and

WHEREAS, this Board of Supervisors is the governing body of the County:
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NOW, THEREFORE, BE IT RESOLVED, by the Board of Supervisors of
Cocenine County, Arizona as follows:

Section [, The procesdings of the Pollution Control Corporation providing for
the issuance and sale of the 2009 Series B Bonds to refinunce the Facilities previously financed
oy the 1996 Series Bonds and the 1999 Series Bonds are hereby approved. This approval shall
constitute such approval of the proceedings of the Pollution Control Corporation as is required
by the provisions of the Act for the issuance und sale of the 2009 Series B Bonds. This approval
shall also constituie such approval as is required by Section 147(D) of the Code.

Section 2. This Resolution shall become effective immediately,

Passed and Adepted this 18th dav of August, 2009,

AYES: s

NOES: o

ABSENT: O
— 7
&AL/

- bt ~ 1
Chatrman of the Befarddf Supervisors,
Coconine County, Arizona

Aliest:

N V),

Clerk of the Board
Cocontng County, Arizona




